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210 N Park Ave Mg Sharla Dillon ’ b
Winter Park, FL Tennessee Regulatory Authonty

32789 460 James Robertson Parkway
Nashwville, TN 37243-0505

PO Drawer 200

Winter Park, L

327900200

RE: T-NETIX, Inc. T -

Notice of Transfer of Control
Tel 407-740 8575

Fax 407-740 0613 | J J 4‘ ’OOO%

tmi@tminc com

Dear Sharla

Enclosed, per your request, are an additional nine (9) copies of the Notice of Transfer of
Control and New Financing Arrangement filed on behalf of T-NETIX, Inc ("T-NETIX") by
letter dated February 16, 2004 Also enclosed 1s a check for $25 00 for the required filing
fee

Please do not hesitate to contact me if you have any questions at (407) 740-3004 or
rnorton@tminc com

Please acknowledge receipt of this filing by returning, file-stamped, the extra copy of this
cover letter 1n the self-addressed, stamped envelope enclosed for this purpose

Sincerely,
TRl W
Robin Norton

Consultant to T-NETIX

cc Kendall Hollon - T-NETIX
File T-NETIX, Inc - TN
TMS TNX0401a




Ly s,

oNOLo (==

o %
“ NN <« )
~ w FIN - 5* K0 P ':) -4
. ‘.’.‘ . R L L February 16, 2004
i.” N ot Via Overnight Delivery
" S TR A.DOCACT RGOM
4GE|V|E$

210 N Park Ave Darlene Standley

winter Park, FLL Deputy Chief, Telecommunications

32789 Tennessee Regulatory Authority
460 James Robertson Parkway

PO Drawer 200 Nashville, TN 37243-0505

Winter Park, FL
32790 0200
RE: T-NETIX, Inc.
Tel 407-7408575 Notice of Transfer of Control
Fax 407 740 0613

tmi@tminc com

Dear Ms Standley

Enclosed for filing please find one (1) oniginal and four (4) copies of the Notice of Transfer
of Control and New Financing Arrangement filed on behalf of T-NETIX, Inc ("T-NETIX")
T-NETIX 1s a certificated telecommunications carrier in the State of Tennessee. The stock
of T-NETIX 1s being acquired by TZ Holdings, Inc T-NETIX will continue to operate as a
separate, wholly owned subsidiary of TZ Holdings, Inc The key management positions of
T-NETIX remain the same Details of this transaction are attached for the Commussion's
files

Questions or 1nstructions pertaining to this transaction should be directed to my attention at
(407) 740-3004 or rnorton@tminc com

Please acknowledge receipt of this filing by returning, file-stamped, the extra copy of this
cover letter 1n the self-addressed, stamped envelope enclosed for this purpose

Sincerely,

TV o

Robin Norton
Consultant to T-NETIX

RN/im

cc Kendall Hollon - T-NETIX

Lewis Schoenwetter - TZ Holdings
File T-NETIX, Inc - TN
TMS TNX0401



NOTICE OF TRANSFER OF CONTROL
AND
NEW FINANCING ARRANGEMENT
of

T-NETIX, INC.

T-NETIX, Inc ("T-NETIX") hereby provides notice relating to the proposed transferj(herem

“Transfer”) of controlling interest 1n 1ts stock to TZ Holdings, Inc (“Buyer”) ,

As a result of this Transfer, T-NETIX will become a wholly owned subsidiary of Buyer,

whose ultimate parent company 1s H 1 G Capaital Partners I1I, L P

T-NETIX will remain a separate operating company in Tennessee under the name of T-
NETIX, Inc T-NETIX was certificated to provide telecommunications service in the State of

Tennessee 1n 1997

T-NETIX Telecommunications Services, Inc ("TTS") 1s a wholly owned subsidiary of T-

NETIX, and 1s also a certified telecommunications provider in Tennessee TTS was certificated.to -

provide telecommunications service in the State of Tennessee in 1997 No change in the ownership
or management of TTS 1s contemplated as a result of this Transfer In fact, senior management of T-
NETIX has entered into employment contracts that become effective upon consummation of the

Transfer

Notice of Transfer of Control
T-NETIX, Inc

page 1




L THE COMPANY ACQUIRING T-NETIX, INC.

TZ Holdmgs; Inc ("Buyer") 1s a company organized under the laws of Delaware with its
principal office located in Florida A copy of the articles of incorporation 1s included as Exhibit 1
Buyer 1s not a certificated entity in the State of Tennessee and has not registered to do business 1n
Tennessee as a foreign entity Buyer 1s a holding corporation organized for the purpose of holding TZ

Acquisition, Inc which 1n turn, was formed for the purpose of merging with and mto T-NETIX, Inc

HI1G Capital Partners III, L P, a Delaware hmited partnership, ("H I G Capital") was
formed as a vehicle for the acquisition of companies and 1s the ultimate parent of Buyer HI1 G
Capital has a diverse group of strategic partners who serve as an important resource 1n helping
entrepreneurs and management teams build businesses of significant value Investors include some
of the world's leading investment banks, financial institutions, pension funds and endowments
HIG Capital 1s a leading private equity and venture capital investment firm with more than $1

Billion of equity capital under management

Since 1ts founding 1in 1993, HI G Capatal has been an active investor, acquiring more than
fifty businesses, and have provided growth capital to a long list of promusing early stage technology

companies

By acquiring T-NETIX, H I G Capital adds a leading provider of specialized call processing
and fraud control software technologies, as well as corrections industry related telecommunications
services to 1ts portfolio companies The press release attached as Exhibit 3 provides more

information about the overall acquisition

IL. THE AGREEMENT
On January 22, 2004, T-NETIX entered into an Agreement and Plan of Merger As a net
result of the merger, Buyer will own 100% of the outstanding shares of Common Stock i T-NETIX
T-NETIX will remain a separate operating company This Agreement and Plan of Merger do not
Notice of Transfer of Control

T-NETIX, inc
page 2



contemplate that Buyer, or 1ts ultimate parent company, H1 G Capital, will operate directly in

Tennessee as a telecommunications services provider

IV. NOTIFICATION OF NEW FINANCING

Under the transaction, Buyer and TZ Acquisition, Inc will offer existing shareholders $4 60
per share to purchase all outstanding common stock of T-NETIX Following the consummation of
the Transfer, T-NETIX will be a wholly owned subsidiary of Buyer The acquisition will be funded
with a combination of cash and debt secured through two credit facility agreements Combined, the
credit facilities involve loans from two or more separate lenders providing access for up to $74
million 1n financing Funds drawn under these credit facilities will be used to provide financing for
the acquisition of T-NETIX, pay associated transaction fees and expenses, refinance existing
indebtedness of the T-NeTIX and for general operating purposes The senior secured credit facility
will be a four-year financing commitment, including a revolving loan and two term loans The
revolver will be due and payable with interest on the maturity date while the two term loans are
payable with interest in sixteen quarterly installments, subject to pre-determined amortization
schedules The senior subordinated credit facility includes notes, which are due and payable 1n seven

years from closing, with interest only payable quarterly

In addition, TNETIX will execute a Guarantee and Collateral Agreement granting a perfected
security interest in and collaterally assigning all of its tangible and intangible personal property assets
(including but not limited to, equipment, accounts recervables, real estate, patents, inventory and
contract nghts), whether now owned or hereafter acquired, and a perfected pledge of 100% of the
capital stock of T-NETIX, as collateral security for the indebtedness and obligations under the two

credit facility agreements

HI. CUSTOMER IMPACT

Both T-NETIX and 1ts subsidiary, TTS, will remain separate certificated companies 1n the

State of Tennessee T-NETIX, however, does not conduct any retail regulated operations Al retail

Notice of Transfer of Control
T-NETIX, Inc
page3




regulated services are provided by the subsidiary, TTS, which has a current tanff on file with the

Authonity The Transfer will have no effect on the rates or terms and conditions of service TTS will

continue to market, brand and bill 1ts services in the same name The toll free telephone number for

customer service will remain the same 888-610-7079 At this time there are no definitive plans to

change the management structure of T-NETIX or TTS In fact, senior management of T-NETIX has

entered into employment contracts that become effective upon consummation of the Transfer Since
/

neither T-NETIX nor TTS have presubscribed customers, and also since inmate customers are not

directly affected by this transaction, no direct customer notice 1s contemplated

IV.  CONTACT INFORMATION

The name and address of the individual to contact regarding this filing 1s

Robin Norton

Technologies Management, Inc
210 Park Avenue North

Winter Park, Florida 32789
Telephone  (407) 740-3004
Facsimile (407) 740-0613
email rmorton@tminc com

The name and address of the individual who handles regulatory affairs on behalf of T-NETILX

will continue to be:

Kendall Euler Hollon, Regulatory Manager
Kendall hollon@t-netix com

2155 Chenault Dnive, Suite 410

Carrollton, TX 75006

Phone 972-241-1535

Fax 972-236-6977

e-mail kendall hollon@t-netix com

Notice of Transfer of Control
T-NETIX, Inc
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The name and address of the individual who handles regulatory affairs on behalf of Buyer

and HI G Capatal 1s

Name Mr Brian Schwartz
Address c/o HI G Capital, LLC
1001 Brickell Bay Drive, 27" Floor
Miami, Flonida 33131

Telephone (305) 379-2322
Facsimile (305) 379-2013

email bschwartz@higcapital com

A complete hsting of officers and directors for T-NETIX, Inc and TZ Holdings, Inc 1s

attached as Exhibit 2

Notice of Transfer of Control
T-NETIX, Inc
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VERIFICATION

I, Wayne A. Johnson, II, hereby declare under penalty of perjury, that I am Executive Vice

President and General Counsel of T-NETIX, Inc., that I am authorized to make this verification on
behalf of T-NETIX, Inc.; that I have read the foregoing Notice; and that the facts stated therein are

true and correct to the best of my knowledge, information and belief.

Executive Vice President and

Wayne A. Johnson,
General Counsel
T-NETEX, Inc.

Sworn to and subscribed before me this / é day of % (/ﬂf v/ . 2004.

Wy

Notary Public

R TERRI S WEISS

S -.”’; Notary Public State of Texas

.5 ‘..a My Commussion Expires
November 21, 2006

A, ¢
€ be v
"nk-'u\

My Commission expires:

oo




VERIFICATION
I, Lewis Schoenwetter, hereby declare under penalty of perjury, that I am Vice President of
TZ Holdings, Inc ; that I am authorized to make this verification on TZ Holdings, Inc 's behalf; that I
have read the foregoing Notice; and that the facts stated therein are true and correct to the best of my

knowledge, information and belief

et
L&Wis Schoenwétter, Vice President

TZ Holdings, Inc

Sworn to and subscribed before me this /e dayof =z, de.oo , 2004

Notary Public

My Commuission expires’

,o" o, Eilen Rodriguez
*, Y% My Commussion CC972601
“"e,, ..;4" Expires October 03 2004




TZ Holdings, Inc. (Buyer)
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ARTICLES OF INCORPORATION




The First State

I, HARRIET SMITH WINDSCR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "TZ HOLDINGS, INC.",
FILED IN THIS OFFICE ON THE TWELFTH DAY OF JANUARY, A.D. 2004,
AT 11:56 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECCRDER OF DEEDS.

Fornwat sdomr b P o mtaan

Harriet Simith Windser, Secretary of State

3750176 8100 R AUTHENTICATION: 2865551

040022157 DATE: 01-12-04
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CERTIFICATE OF INCORPORATION
OF
TZ HOLDINGS, INC,

ARTICLE X '
The namse of the Corporation is TZ Holdings, Inc. i
ARTICLE II

The registored office of the Corporation 1n the State of Delaware 1s Jocatid at 1209
Orange Strect, Wilnunglon, New Castle Conuty, Delaware, 19801, The name of its) registered
agent at such address 1s The Corporation Trust Company.

ARTICLE Il
The Corporation 1s to have perpetual existence,

! ARTICLE IV
The purpose of the Corporation 1s 1o epgage in any lawful act or activity” for which
corporations may be organized under the General Corporation Law of Delaware as the same
exists or may hereafter be amended (“Delaware Law").

ARTICLE V

The Corporation shall have authonty to 1ssue 3,000 shares of Comrion Stock,

§ 01 par vajue per share (the “Common Stack™)
ARTICLE VI

The name of the Incorporator 1s J Gerard Legagneur, Jr, Esquire and the address of the
Incorporator js 200 S Biscayne Boulevard, Suite 4900, Miami, Flonida 33131,

ARTICLE VII

Whenever the vote of stockholders at a meeting thereof is required or permitted to be
taken for or in connection with any corporate action, the meeting and vote of stockhblders may
be dispenscd with and such action may be taken with the written consent of stockholgers having
not less than the minimum percentage of the vote required by statute for the proposee corporats
action or such higher percentage of the vote than may be required by ths Certificate of
Incorporation, provided that prompt notice shall be given to non-consenting stockholders of the
taking of corporate action without a meeting and by less than unagimous consent. .

ARTICLE V111

]

- Notwithstanding anything to the contrary contained in this Cert Eicaxe of Inct;rporalxon,

1
cumulative voting for the election directors is prohibited Sf;,ggag}{ DaZavare

Division of Corporations
Delivered 11 56 AM 01/12/2004
FILED 11 56 AM 01/12/2004

MLAME 2260 1 (20 SRV 040022157 — 3760176 FILE
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ARTICLE IX
The holders of the Common Stock shall have no preemptive rights 1o subscni“ao for any
sharcs of any class of stock of the Corporation whether now or hersafter authorzed.

A The Corporation shall indemmify any person (and the hews, exdcutors or
admumstrators of such person) who was ar is & party or 18 thraatoned to be made a pasty to, or1s
involved in, any threatened, pending or completed action, suit ot proceadings, whather civi],
criminal, admumstrative or wnvestigative (other than an acHon by or in the nght of the
Corporanon) by reason of the fact that he is or was a director, officer, employee or aglent of the
Corporation or is or was serving al the request of the Corporation as a director, officer,jlemployce
or agent of anather corporation, partmership, jotnt venture, tnist or other enterprie:e, against
expenses (including attomeys' fees), judgments, fines and amounts pma in settlemest actually
and reasonably incurred by lum n connection with such action, suit or proceeding if te acted in
good faith and m a manner he reasonably believed to be m and not opposed to the beilt interests
of the Corporation, and, with respect to any criminal action or proceeding, had no (easonable
cause to behieve his conduct was untawful. The termination of aqy action, suit or prodeeding by
judgment, order, seltlement, conviction, or upon a plea of nolo contendere or its equivglent, shall
not, of iself, create a presumption that the person did not act in pood fath and n e manner
which he reasonsbly belicved to be m or not opposed to the best interests of the C&'poratxon,
and, with respect to any crimnal action ar proceeding, had reasonable cause 10 beliere that his
conduct was wlawiful 3

B Tlus Corporation shall indemnify any person (and the heirs, exgeutors or
admimstrators of such person) who was or 35 a party or 15 threatencd to be mads a perty to any
threatened, pending or completed action or suit by or wn the right of the Corporation tejprocure a
Judgment in Its favor by reason of the fact that he is or was a director, officer, employek or agent
of the Corporation, or is or was serving at the request of the Corporation as a directar, officer,
employee or agent of the Corporation, partership, jomt venture, trust or other enterprise againgt
cxpenses (including altorneys’ fees) actually and reasonably incurred by lum in connestion with
the defense or settlement of such action or suit if he acted in good faith and . a ghanner he
reasonably believed to be in or not opposed to the best interests of the Cotporation and except
that no indemmfication shall bs made in respect of any clauny, 1ssue or matter as 10 which such
person shall have been adjusted (o be liable for neghgence or misconduct in the performance of
his duty to the Corporation unless and only to the cxtent that the Court of Chancery o] the State
of Delaware or the cowrt m wlich such action or suit was brought shall detam]_me upon
apphcation that, despite the adjudication of Tiability but in view of all the circumstanzes of the
case, such person 1s fairly and rcasonably entitled to ndemmify for such other court shall desm

propet.

C To the extent that a director, officer, employee or agent of a corporation (and the
neirs, executors or administrators of such person) has been successfal on the merits orfotherwise
n defense of any action, st or proceedings referred to in subsections A and B, or in defense of
any clam, 1ssue or matter therein, he shall be inderunified against expenses (including attornays'
fees) actually and reasonably incurred by him in connection therewith '

D Any indcmnification under subsections A and B (unless ordered by a eourt) shall
be made by the Corporation only as suthonzed n the specific case upon a determimation that

.2-

AHAMT 442263 v) [IKY
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indemnification of the director, officer, employee or agent is proper in the circumstancls because
he has met the apphceable standard of conduct set forth in subscotions A and ! Such
deternmnation shall be made (1) by the board of directors by a majonty vote ofia quarum
consisting of directors who were not parties to such action, suit or proceeding, or {if) 1f such
quorum ts not obteinable, or, even 1f obtainable & quorum of dismterested directors so #irects, by
independent lega} counsel 1n a written opinion, or (ifi) by the stockholders i

) Expanses fncurred by an officer ov director 1n defending a civil or cnmi!,iml action,
suit or proceedings may be paid by the Corporation in advance of the final dlspositinn of such
action, swt or proceeding as awthorized by the board of directors m the specific oase up'on receipt
of an undertaking by or on behalf of such director or officer to repay such amount wunlbiss it shall
ultimately be determined that he is entitled to be indemnified by the Corporation as authorized m
Section 145 of Delaware Law. Such expenses (ncluding attomeys' fees) incurred by other
cmiployees and agents may be so paid upon such terms and sonditwons, if any, as th: board of
directors deems appropriate

F The indemyufication provided by this Article shall not be deemed exclusive of any
other rights to which those yndemnified may be entitled under any by-law, agreemeis, vote af
stockholders or disinterested directors or otherwise, bath as to action in his official ¢anacity and
as to action in another capacity while holding such office, and shall continue as to a p rson who
has ceased to be a director, officer, employee or agent and shall wure to the benefit ofjthe heirs,
executors and administrators of such a person. The Corporation shall be permitted tosenter into
contracts directly with its officers and dirsolors providing the maximum mdemmty and rehef
from liability permutted under Delaware Law. -

G This Corporation may purchasc and maintain insurance on behalf of apy person
who is or was a dwector, officer, employee ar agent of the Corporation, or is or was aerving al
the request of the Corporation as a direstor, officer, employee or agent of another cd:rporation.
partnership, joint venture, wust or other enterprise against any Lability asserted againet him and
imcurred by him in any such capacity, or arising out of s stalus as such, whether 5t not the
Corporation would have the power to indemnify him against such lability under the wrovisions
of this Arficle

No director shall be personally liable to the Corporation or its stockholders for{monetary
damages for breach of fiduciary duty as a director, provided that this provision|shall nat
eliminate or lirmt the hability of a director (i) for any breach the director's duty of loyalty to the
Corporation or its stackholders, (1) for ects or omissions not in good faith or which mvolve
intentional misconduct or a knowing violation of law, (jii) under Scction 174 of Delaware Law
or any amendment thereto or success provision thereto or (iv) for any transaction fromlwhwh the
director desived an muproper personal beoefit. This provision shell not eliminate oﬂ limit the
liability of a director for any act or omission occurting priot to the date of filmg this zuncndmcm
with the Secretary of State of Delaware, Neither the amendment nor repeal of this slirticls XJ,
nor the adoption of any provision of the Certificate of Incorporation inconsistent with thus Article
XI shall elwmnate or reduce the effect of this Article XI m respect of any matter océurring, or
any cause of achon, smt or claim but for this Article XI would accrne ar anse, pner to such
amendment, repeal or adoption of an inconsistent provision

MIAMG 447704 v1 (1K) -3-
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ARTICLE X '

The private properly or assets of the stockholders of the Corporation shall Iot, to any
extent whatsoever, be subject to the payment of debts of the Corporation. -

' ARTICLE XI ]

Elections of directors need not ba by written ballot, unless otherwise provided 1n the
by-laws of the Corporation. '

ARTICLE XNt

In furtherance and not in limitation of the rights, powers, privileges and distretionary
authority granted or conferred by Delaware Law, or other laws of the State of Delliware, the
board 'of directors is expressly authorized (1) to make, alter, or repeal the by-Iag}vs of the
Corporation or to adopt new by-laws: (i) to authomze and cause 10 be executed mortages and
liens upon the real and personal property of the Corporation; and (m) to set apart cut of any
funds of the Corperation available for dtvidends a reserve or reseves for any proper pirposs and
reduce any such reserve 1n the manner in which it was created. g

ARTICLE XII1 !

The number of the members of the board of direclors shaj) be fixed by, or charited in the
manner provided in, the by-faws, :

ARTICLE X1V

The Corporation reserves the right to amend, alter, change or repeal any provisiona
contained 1n this Certificale of Incorporation 1n the manner now or hereafter presbribed by
statute, and all nghts conferred upon stockholders are granted subject 10 this reservation,

Hi
The undersigned, being the Incorporator named above, for the purpose of E’cmnmg 8
corporation pursuant (o the General Corporation Law of the State of Delaware, has sjgned thys
Certificate of Incorporation this 2% day of January, 2004, i
f ,

i

JG Lpgagneur, J* T
COIDOrAtor

MIAKD 41200 vi (VK)
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LISTING OF OFFICERS AND DIRECTORS



Officers and Directors

T-NETIX, Inc.
2155 Chenault Drive, Suite 410
Carrollton, Texas 75006

Directors:

Daniel M Carney
Robert A Geist
James A Mann
Martin T Hart

John H Burbank, III
Daniel J Taylor

W P Buckthal
Richard E Cree
Thomas E Larkin

Officers:

Richard E Cree

John C Poss

Henry G Schopfer, III
Thomas R Meriam
Wayne A Johnson II

TZ Holdings, Inc.

c/o H.I.G. Capital, LLC

1001 Brickell Bay Drive, 27" Floor
Miami, Florida 33131

Directors:

Brian Schwartz
Lewis Schoenwetter

Ofﬁcer‘s:

Brian Schwartz
Lewis Schoenwetter

Chief Executive Officer

Chief Operating Officer

Chief Financial Officer

Executive Vice President of Strategic Markets
Executive Vice President/General Counsel/Secretary

President
Vice President, Secretary, Treasurer
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FOR FURTHER iNFORMATION

CONTACT

Richard E Cree Henry G Schopfer Ili Tern Weiss

CEO Chief Financial Officer Investor Relations

972 241 1535 972 241 1535 972 236 1182

rick cree@t-netix com hank schopfer@}-netix com terr weiss@t-netix com

FOR IMMEDIATE RELEASE
Thursday, January 22, 2004

DEFINITIVE AGREEMENT SIGNED
FOR THE SALE OF T-NETIX, INC.

Dallas, Texas, January 22, 2004 -T-NETIX, Inc. (NASDAQ: TNTX) (“T-NETIX™)
announced today that 1t has entered into a definitive agreement with TZ Holdings, Inc ("TZ
Holdings") and TZ Acquisition, Inc , a wholly-owned subsidiary of TZ Holdings, providing for the
acqusition of T-NETIX for $4 60 1n cash per share of common stock TZ Holdings 1s a newly-
formed corporation principally owned by H 1 G Capital, LLC ("H I G "), a Miam, Florida-based
private equity firm with capital under management 1n excess of $1 billion

The acquisition will be effected by a first step cash tender offer for all of T-NETIX’s
outstanding common stock The tender offer 1s expected to commence no later than February 5,
2004, and will remain open for at least 20 business days The tender offer will be followed by a
merger 1n which stockholders whose shares are not acquired in the tender offer will receive $4 60 per
share 1n cash. TZ Holdings has received financing commitments for the acquisition that will provide
1t with sufficient funds to complete the acquisition

The tender offer 1s conditioned upon, among other things, greater than 50% of the
outstanding T-NETIX shares of common stock being tendered 1n the tender offer, including all
shares 1ssuable upon the exercise of outstanding options or warrants to purchase shares of T-NETIX
common stock The merger 1s contingent upon various factors, including, among other things,
obtaining any approval of T-NETIX's stockholders required under applicable law and the receipt of
required regulatory consents and approvals Members of T-NETIX's board of directors, management
and related affiliates that collectively hold approximately 32% of T-NETIX's outstanding common
stock have entered 1nto contractual obligations to tender their shares of T-NETIX common stock 1n
the tender offer, and to vote therr shares of T-NETIX common stock 1n favor of the merger 1f
required under:applicable law

T-NETIX's Board of Directors formed a Strategic Planning Commuttee to evaluate the



acquisition of T-NETIX by TZ Holdings and other strategic alternatives available for T-NETIX

After this evaluation, the Strategic Planning Committee recommended and approved the acquisition
by TZ Holdings Based upon that recommendation, T-NETIX’s Board of Directors also approved
the acquisition by TZ Holdings The Strategic Planning Commuttee was advised by Mooreland
Partners LLC with respect to certain financial matters relating to the acquisition, and recerved a
farrness opinion from Updata Capital, Inc on the per share price to be received by stockholders in

the acquisition

Investor Notices

This press release contains statements which may constitute forward-looking statements
within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities
Exchange Act of 1934 Such forward-looking statements involve known and unknown risks,
uncertainties and other factors that may result in erther the tender offer or the merger not being
consummated These risks include satisfaction of the conditions to the consummation of the tender

offer and the merger

INVESTORS AND SECURITY HOLDERS ARE STRONGLY ADVISED TO READ
BOTH THE TENDER OFFER STATEMENT ON SCHEDULE TO AND THE
SOLICITATION/RECOMMENDATION STATEMENT ON SCHEDULE 14D-9 REGARDING
THE TENDER OFFER REFERRED TO HEREIN, WHEN THEY BECOME AVAILABLE,
BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION TZ ACQUISITION, INC
WILL FILE THE TENDER OFFER STATEMENT AND T-NETIX WILL FILE THE
SOLICITATION/RECOMMENDATION STATEMENT WITH THE SECURITIES AND
EXCHANGE COMMISSION INVESTORS AND SECURITY HOLDERS MAY OBTAIN A
FREE COPY OF THESE STATEMENTS (WHEN AVAILABLE) AND OTHER DOCUMENTS
FILED BY T-NETIX AND TZ ACQUISITION AT THE SEC’S WEB SITE AT WWW SEC GOV

IN ADDITION, INVESTORS AND SECURITY HOLDERS MAY OBTAIN FROM T-NETIX
FREE COPIES OF THE DOCUMENTS THAT T-NETIX FILES WITH THE SEC REQUESTS
FOR SUCH DOCUMENTS SHOULD BE DIRECTED TO T-NETIX, INC, 2155 CHENAULT
DRIVE, SUITE 410, CARROLLTON, TEXAS 75006, ATTENTION LEGAL DEPARTMENT,

TELEPHONE NUMBER (972) 241-1535
#iHt




